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' - INT F’>TATE COMMERCE GOMMISSiON
ASSIGNHENT OF LEASE AND AGREEMENT datad as of

March 1, 1983 (hereinafter called this Assignment), by and
betveen United States Trust Company of New York, a New York
corporation, as Trustee under a Trust Agrsement dated as of
December 1, 1975, with General Electric Credit Corporation
{such Trustee, togeather with its successors and assigns,
being hereinafter called the Owner-Trustee) and Mercantile-
Safa Daposit and. Trust Company, as agent (herainafter called
;the Vendor). L i

"iWHEREAS, the Ownher-Trustese and Southern Pacific.
Transportation Company, as Guarantsr (hasreinafter callaed the
Lessea), entered into Conditional Sale Rgreements dated as
of December 1, 1975 (such Conditional Sale Agrsements here-
inafter, together vith amendments and supplements thereto,
baing collectively called tha Security Document), with ACF
Industries, Incorporatad; FMC Corporation; and Whittaker
Corporation (Berwick Forge and Fabricating Division), re-
spactivsly (herainafter individuzlly called a Builder and
collectively the Bullders), providing for the sala to the
Owner-Trustee of such units of railroad aquipment (hereinaf-
ter called the Units) described in the Annexes thereto as
vore delivered to and acceptsd and sattlad for by the Owner-
Trustes. *hereunder. and , :

. WHEREAS, the OHner-Truatee and Ametican Rai1 Box
Car Comvany, nov known as Railldox Company (harsesinafter
called Raillox), entered into a lease of Railroad Equipment
dated as of December 1, 1975 (hereinaftar, togethar with any
amendments and supplements thoaretc, baing called the
Original Leasa), providing for the laasing by. the Dvner-
Trustea to Railbox of the Units. and

: HHEREAS, Railhox has ‘notifled the Ovner-Trustee
that it cannot meet its March 1983 rental and casualty pay-
mants under the Original Leese on and after Fabruary 1, 1983
-and lessee has made such payments and Rallbox has trans-

- ferred and assigned to Lessas® all of Railbox's right, title
~.and interest 1in and to tha Original Laas® and the Units; and

- WHEREAS, the Loessaa and tha Owner-Trnstee have
enterad into a Leasa of Railroad Egquipmant dated as of

March 1, 1983 (herelnaftar, together with any amendments and
supplements thereto, baing called the Leasa), providiag for
the leasing by the Owner-Trustee to Lessee of the Units; and

' WHEREAS, 1n order to provida security for the ob-
ligatlions of the Owner-Trustee undar the Sacurlity Decument
the Owner~-Trustee agrees to assign for security purposes its
rights in, to and under tha Lease to tha Vendor:;



Now, THEREFORE, in conside:ation of the payments
to bs made and the covenants hereinafter mentioned to be:
kgpt and.performad, the partias hereto agras as follovs'

1. Subjec* to the provisions of Paraqraph 10 A
hstaof, the Owner-Trustee hereby assigns, transfers and sets
over unto. the Vendor, as collatsral sacurity for the payment
and performance of the Owner-Trustae’s obligatlions under the
- Security Document, all ths Owner-Trustee's right, title and
“interest, povars, privileges, and othsr benafits under the
Lease, including, without limitation, tha immediats right to
receive and collact all rantal, profits and other sums pay-
able to or receivable by the Ovner-Trustee from the Lessee
- under or pursuant to the provisicns of the Laase whather as
- rent, casualty payment, indemnity, liguildatad damages or
ctherwise (such moneys being hereinafter called the Pay-
ments), and.the right to make all wailvars and agraaments, to
give all notices, conseats and relsasas, to taka all action.
‘upon the happening of an Evant of Default specified in the
Lease, and to do any and all other things whatsoever which
the Owner-Trustee is or may bacoma sntitlad to do under the
Lease. In furtherance of the foregoing assignment, the
Ovner~-Trustee hereby irrevocably authorizes and empowers  the
Vandor in its own name, or in the name of its nomines, or in
the name of the Owner-Trustee or as 1ts attornay, to ask,
demand, sue for, collect and receive any and all Payments to
which the Owvner-Trustee is or may become entitled under the
laase, and to anforce compliance by tha Lassae Hi th all *he
- ts:ma -and provisions theraof. : : o

The Vendor agrees to accept any payments made by
the lessea for thae account of the Ownar-Trustge pursuant to
the lLease. To the extent rescelved, the Vendor will apply .

- such Payments to satisfy ¢the obligations of the Owner-
Trustee under the Security Document then due and payable,
subjsct to the limitations contzinad in tha last paragraph
of Article 4 of the Security Document, and any balance shall
he paid immediately. to and retained by the Owner-Trustea. -
If the Vendor shall not recieve any rental payment under the
first paragraph of § 3 of the Leass payablas to it as provid-
ad in tha consent vhan due, tha Vendor shall immediately no-
tify the Ovner-Trustee by telegraphic communication at the
addrsss sat fotth in tha Leasa.

2. This Assiqnment is axecutaed only as security
for the obligations of the Owner-Trustee under the Security



Document and, tharefors, thea axecution and delivery of this
'Assignment shall not subject the Vendor to, or transfer, or
pass, or in any way affect or modify the liablliity of the
Ovner-Trustee under the Lease, it beiny understood and
agread that notwithstanding this Assignment or any subsa-
quent assignment, all obligations of tha Owner-Trustee to
the lesses shall be and resmain anforceable by the Lesseaee,
1ts successors ahd assigns, against, and only against the
Oune: Trustea or . persons othe: than tha Vandor..

N

.siqnment,

3. ' To protact the security afforded by this As-

.the Owner-Trustee agrees as follows:

(a) The Owner-Trustae will £aithfu11y abide
by. perfornm and discharge each and evary obliga-

. tion, covenant and agreement which the lease

providas area to ba performad by the Ownar-Trustee;

‘”fwithdut the written consent of the Vandor, tha

Owner-Trustee will not anticipats the rents under

"the Lease or waive, excuse, condone, forgive or in

. any manner ralease or discharga the lassse

thereunder of or from the obligations, covenants,

. conditions and agreements to ba performad by the
Lessee which are intendeil to satisfy the obliga~-
“tlons of the Owner-Trustee under the Security

Document, including, without limitation, the obli-
gation to pay the rents in the manner and at the

" . time and place specified therein or enter into any

-agreemant so amending, modifying or tarminating

- the lLease-and the Owner-Trustee agrees that any

such -amendmant, modification or termination there-

. *of vithout such consent shall be void.

:(b) At the Ownor-T:ustae s sola cost and oxX~-

. panse, the Owner-Trustee wlll appear in and defend
.every action or proceeding arising under, growving

- -out of .or in any mannar connacted with the obliga-

“tions, duties or llabilities of the Owner-Trustes

"under *he Laasa.

(c) Shonld tha 0vner-Trustee fail to make
any payrent or to 4o any act which this Assignment

‘requires tha Owvner-Trustee to make or do, thaen the
"Yendor, but withocut obligation so to do, after

first making vritten demand upon the Ownsr-Trustae

and affording the Ovner-Trustae a raasonable



‘period of time within which to make such payment-
or to such act, but without releasing the Owner=-
-~ Trustee from any obligation hersaundar, may make or
do the same in such mannar and to such axtent. as
‘the Vendor may deam necessary to protect. the sacu-
-tity provided hereby, including specifically,
.. wWilithout limiting its genaral powars, tha right to
'~ appear in and defend any action or proceading pur-
" porting to affact the security hereof and the

. rights or povers of .the Vendor, and also the right

".to perform and discharge sach and avery obliga-
.tion, covenant and agreement of the Owaher-Trustee
".contalinad in the Leass; and 1n exerclsing any such

povers, the Vendor may pay necessary costs and ex-
- penses, enploy counsel and incur and pay roeason-
able attorneys® feas, and the Owner-Trustes will
reinburse the Vendor for such costs, expenses and
”rfoes.i N "

L : ‘us : Subject to. the provisions of Paraqraph 10
. hereof, the>0wner—Trustee does hersby constitute the Vendor
"~ th® Ownar-Trustee's true and lawful attornay, irravocably,
~with full pover (1la tha name of the Owner-Trustee, or other-
wise), to ask, require, demand, receiva, compound and give.
acquittance for any and all Payments due and to become due -
‘under or arising otvt of tha Leasa to which the Ownar-Trustae
'is or may become entitled, to enforce compliance by the Les-—
see with 2ll the terms and provlsions of tha Leasa, to

" - endorse any checks or other instruments or orders in connec-

tion theravith and to file any claims or taka any action or
institute any proceedings which tha Vendor may deem. to ba
necessary or advisable in the premises.

5. Upon the full discharge and satisfaction of
all the Owner-Trustee's obligations undser the Sacurity
Document, this Assignment and all rights herein assigned to
the Vendor shall terminate, and all estate, right, title and
~ iIntarest of tha Vendor in and to the Laase shall reavert to

“the Owner-Trustae. S - . .

. 6., The Owner-Trustee vill from time to time, do
and perform any other act and will axacute, acknowledgs,
deliver and file, register, deposit and record (and will
raefila, rareglistar, rerecord or radeposit wvhanever reoguiraed)
any and all further instruments reguired by law or
rsascnably requested by the Vendor in ordar to confirm or
further assure the interests of the Vandor hareundar.



7-,- Pursuant to the provisions of tha Finance
Agteement relating to the assignment t0 a successor agent
~thereunder or if a Declaration of Dafault uandar ths Security
Document has been madae and is in effect, tha Vendor may
assign all or ary of the rights assignad to it heraby or
arising under the lease, including, without limitation, the
right to recaive any Paymants dus 5r %o becoma dus. In the
evant of any such asslgnment, any such subsceguent Or succes-
. sive assignee or assignees shall, to the extent of such as-
signment, anjoy all the rights and privileges and be subject

:V‘to all the obligations of the Vendor hereunder. The Vendor

will give written notice to the 0wne:-Trustae and the Lessee
of . any snch assignment. .

- 8. This Assignmen; shall be govarnsd by the laws
of the State of New York, but the parties shall be. entitled
to all tights conferred by 39 U S.C. § 11303,

R 9. The Ownor-T:ustee shall cause copios of all
’notices received in connection with the lLease and all pay-
ments hereunder to be promptly delivered or made to the Ven-
‘"dor at its address sat forth in Article 21 of thae Security
Document, or at such other address as the Vendor shall des-
. ignate. : - '

“104 The Vendor bereby agrees vith the Ownet-
jTrustae that, so long as no event of default under tha Secu-
rity Document has occurred and shall be contlinuing, the Ven-
dor will not exerclse or enforce, or seek to exercise or

A - .enforce, or avall itself of, any of the rights, powvers,

privileges, authorizations or benefits ascsicned and trans-
ferred by the Owner-Trustee to the Vendor by this Assign-
ment, except the right to receivae and aprly the Payments as
- provided in Paragraph 1 hereof, anl that, subject to the
"terms of the loasa and tha Security Document,. the Owner-
Trustea may, s0 long as no .event of default under the Secu-
-rity Document has occurrad and shall be continulng, exercise
or enforce, or saek to exarclise or enforce, such rights,
povers, privileges, authorizations or benefits; providad,
“however, that the Ovner~Trustee may not terminate the lLease
without the prior written consant of the Vandor.




. "IN WITNESS WHEREOF, the parties hereto have caused
this instrument to ba exacuted in thailr respactivs corporata
" names, by officers thereunto duly authorizad, and thaeir

.- reaspactivae corporate seals to be affixed and duly at*astsd,
‘all ‘as of the date first above written. :

"*ﬁ"(CORPORATE SEALI

Attest.

'lCORPORATE SEALI
?Bttest- ;

By -

: _W(?E:PRE_SXD,E-!:‘L s

: gafxuﬁITED STATES TRUST COMPANY
<. OF NEW YORK, as Trustee,

[Bser. vion prusinsi:

. MERCANTILE-SAFE DEPOSIT AND

TROST COMPANY, as Agent,

" VICE PRESIDENT




N ‘STATE OF /Vdu

"'"'coum OF /VUUTJLZ)

on this ;Jﬁzzfday of-2>{¢6¢14@6 » 1983, before me

‘ personal1y appeared SHEHEN.L_KA&Ar to ma psrsonally known,

 the seals affixed to the foregoling instrument is the corpo-

COUNTY or'/’ﬂ f‘wm )

: _pezscnally appearad T. A. &mmﬁrln\, to(me persohally known,,

"signed and sealad on behalf of said corporation by authority

corporation. ,
T L Notary Public
: R DR CHRISTINE < COLLINS -
e ; o ey o .o 7. ‘Notary Public, State of New York - .
[Notarial Seal] o el éaw ;;:JcaAns :
HY;Commission.expires: " Qualiied in Queens County’

' STATE OF /MMV}ML )

' vho, being by me duly sworn, says. that he is the ASST VIOE Pmnsmmwr«-‘

"of UNITED STATES TRUST COMPANY OF NEW YORK, that ons of

rate seal of said corporation, that said instrument was

of 1ts By-laws, and he acknowledgel that the execution of
the forsgoing 1nstrument was. tha f:ss act and dead of said

commlss:on Expires’ March 30, 1984 .

Y sser

On this jlfﬁ; day of | ,ﬁnwuakd ’ 19&?4 baforea me

- who, being by me duly sworn, says that he 1s: the _yjep president

"of MERCANTILE~-SAFE DEPOSIT AND TRUST.COMPANY, that one
of the seals affixad:to the foregoing instrument is the cor-

. porate seal of sald corporation, . that said instrumant. was.

. sigped and sealed on behalf of saii corporation by authority

of its Board cof Directors, and he acknowladged that the

-vAexecution of the foregoing instrumant wvas the free act and

"daed of said corporat*cn. ,

O
Elzc _

'-ta:y Pu

_ [Notarial Seal] B _RUSSELL E SCHREIBER
My Commission expirss: ,1:-':_"“:' iNOTARx’PUBLK]

. My Commrss:on Explres July 1, 19



TTLESSEE'S CONSENT AND AGREEHENT

, The undcrsiqned, a corporation duly- incorporatnd
’undet the lavs of the State of Delavare, tha Lassea named in
the lease. (hereinafter called the Lease) referred to in the
foragoing Assignment of Lsase and Agrasmsnt (hereinafter
called the Asslignment), hareby (a) acknowlsdges receipt of a
- copy of the Assicnment and (b) consents. to all the terms and
-condltions of t&e Rssignment.. o

As further indncement to the *nvestcts (hereinaf-
-ter called the Investors) wvhich invested in:the conditional
sale Indebtedness, as that term 1is defined in the Security .
Document raferred to and definad in the Assignment (a2 copy
. of vhich Securlty Document has been delivered to the under-
" signed) pursuant to. which the Unitad States Trust Company of
Nev York, as trustee. (herainafter -alled the Owvner-Trustee)
~ has partially financed the purchass of the units of raillroad
.eaquipmant (harelnafter callsad the Units) being leasad by the

" " Owner-Trustee toc the undersigned pursuant -to the Lease, and

‘in consideration of othar good and valuable considaration,
"the undarsiqned- _ : _ : -

: (1) represents and Harrants to Hercantila-Safe
Deposit and Trust Company (herainaftsr called the Vendor),
acting as agent for the Invastors, that tha rantals and
other obligations under the lLease have dbeen calculatad so as

.- to provide for the due and punctual payment of the principal

of, and interest on, the Conditional Sala Indabtednsss and
the due and punctual performancs of all othar obligations of
"the Cwner-Trustee undear the Security Documant (excapt the
-obligations of the Owner-Trustee under subparagraph (a) of
the third paragraph of Article 4 therscf) without referencas
to any limitaticn of liability contained in the last para- ,
:gtaph of Btticle u or Article 22 thareo S e

: (2) agreas, subjact to the tarms and conditions

, of the Assiqnment, to pay all rentals, cascalty payments,
‘1iquidated damages, indemnities and other moneys provided
for in the lease (which moneys are hereinafter called the
Payments) dus and to bacome due undar tha Laase in respsct
of the Units leased thersunder, directly to the Vendor to ba
applied as provided in tha Security Document, at P.0O. Box
‘2258, Tvo Hopkins Plaza, Baltimore, -Maryland 21203, atten-
‘tion of Corporata Trust Dspartmaent (or to such other addrass
as may be furnished in writing to the undersigned by the
Vendor); it being hereby agreed that the undersigned’s obli-
gation to pay all the aforesaid Paymants is absolute and un-
conditional, _




(3) agraes, subjact to the terms and conditions
of the Assignment, that the Vendor shall ba entitled to the
benefits ¢cf, and.to receive and enforce psrformancas of, all
- of the covenants to be performed by the undersigned under
tha leass as though the Vandor vers named tharein as Ownar-’

. Trustee;.

. (Y ’agrees that the Paymants shall not be subject
“to any right of setoff or countsrclaim or other dafense
"which the undersigned might have against the Owner-Trustea

- or otherwise, and the payment thereof to tha Vendor shall be

- final and shall not be subject to, and the undersigned

hereby agress tc indamnify ths Vendior against, any liens,
charges or claims of any nature whatsoever (othar than
liens, charges. or cleims . created or incurred by the Vendor
not arising cut of the transactions contemplated by the Se-

B -ecurity Documant, the Lease or the Assignment) resulting fronm

a breach by the ‘undersigned of its obligations undar the

lease prior to or pari passu with the right of the Vendor to L

apply such Payments, es providad 1n ths Assignment,_ v

' (5) agraes that any rignts acquired by the under—_
signed by subrogation or otherwisa, against. the Owner-
Trustes under ths Securlilty Document or with respect to any
of the Units by reason of any payment made by the under-
signed pursuant herato meay not be axercissd untll tha Vendor
has lPeen pald all sums . payable to it under the Security
Document, s RSN . . : _
4 (6) agreas that the Vendor shall—not, by virtue
_ .of the Assignment or this Consent and Agreement, be or be-
- com® subjact to any liability ‘or obligation undsr tha Laase
or - otherwise, o - ST P PO .

(7) agrees.that'the.Leasa shall’not, uithout.the
-prior written consent of the Vendor, bs amsndad, tsrminated

- or. modified, or any action be taken or omitted by the under-
signed, the taking or omission of which might result in any
alteration or impalrment of the obligatlons of the Lessee
under the Leaseé which are intended to satisfy the obliga-
-tions of the Owner-Trustee under the Securlity Document, the
obligations of the Owner-Trustee under the Assignment or the
obligations of the Lessee under this Consent and Agreement
or of any of the riqhts creatad by any .haraof, and.

(8)‘ will (1) execute, dalivar and/or furnish all
notices, certificatées, cocmmunications, instruments, agree-
ments, .legal opinions and other documents and papers
‘required to be executed, delivered and/or furnishsd by it
(or its counssl) pursuant to the provisions of the Security




Document and (1) do all such acts and axecuts and deliver

" all such further assurahces required to be done and/or exe-

- cuted and deliversd by 1t pursuant to ths provisions of any

thereof..

»Thistkgreement’may‘be.éxecuted in several'coun;er-

. parts, each of which when so axecutsd shall bz desmed an ‘ il;};:a
- - original, and such counterparts. togathar shall constitute T
.. one and the same 1nsttument. : .

' Vendor by signing the acceptance at the foot hersof, shall

- dance with tbe 1aws of said St ate."

‘,;(CORPORATE SEAL]
Hnttest.

Hg[CORPORRTE SEAL]A
'tAttest° e

This Consnnt and Rgreamant, ‘whsn accapted by the

be deemed to be a contract under the laws of the State of .
New York end, for all purposes, shall ba construed in accor-

Dated as ‘of Harch 1, 1983 f"i.”

kiSOU*HERN PACIFIC TRANSPORTATION R
- COMPANY e

/Zwv

-~ Executive yce President
. Plannmg and Fmance

' "'SECRETARY "

Accaotad:_

:*;‘f_’HERCANTILE.SAFE DEPOSIT AND
. TRUST COHPANY, as Agent, _.

-Yice Presndenz




STATE OF CALIFORNIA )
) Ss.
COUNTY OF SAN FRANCISCO )

On this 1l1lth day of October, 1983, before me personally
appeared Robert J. McLean, to me personally known, who, being
by me duly sworn, says that he is the Executive Vice
President-Planning and Finance of SOUTHERN PACIFIC
TRANSPORTATION COMPANY, that one of the seals affixed to the

- foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation. '

SUSUUTUOUOUN
OFFICIAL SEAL
LENONA M J YOUNG
NOTARY PUBLIC - CALIFORNIA

SAN FRANCISCO cOUNTY
My comm. expires JUN 25, 1983 ,

N oo s sy

My Commission Expires:

- Duns 25,1435
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